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Amendments to the Claims: 

This listing of claims will replace all prior versions and listings of claims in the application: 
Listing of Claims: 

1. (currently amended) A compound represented by the formula I: 




(I) 



X is O or S; 
Y is N or OH; 
Re is H or OH; and 
R is 




wherein: 



Ri is hydrogen or an alkyi, alkenyl, alkynyl, alkoxy, allyloxy, 
aryl, heteroaryl, cycloalkyl or heterocycloalkyi group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyI, heteroalkyi, haloalkyl. haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyl. 
heterocycloalkyi, heteroaryl. -NO2, -N-OH, N-ORc. -ON. -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 
CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc. 
=0, =S, SO2-RC, -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc- 
CO-NRdRe, -NRc-CO-Re. NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 
Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SO2-CO-ORC, -O- 
SO3. -NRc-SRd, -NRc-SO-Rd, NRc-SOj-Rd, -CO-SRc, -CO-SO-Rc, 
CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSO2-RC, -NRc-CS-Rd, -O-CS-Rc. - 
O-CSO-Rc, O-CSO2-RC, -S02-NRdRe, -SO-NRdRe. -S-NRdRe, -NRd- 
CS02-Rd, -NRc-CSO-Rd. NRc-CS-Rd, -SH, -S-Rb, and -PO2-ORC, 
where Ra is selected from the group consisting of alkyl. heteroalkyi, 
alkenyl, aryl. heteroaryl. and alkynyl, Rb is selected from the group 
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consisting of alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 
-CO-ORc, -O-CO-O-Rc, -O-CO-Rc. -NRc-CO-Rd, -CO-NRdRe, -OH, 
Ar, heteroaryi, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re 
are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryi, cycloalkyi, and 
heterocycloalkyi, where Rd and R© can cyclize to form a heteroaryi or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryi 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -ON, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl. -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb. and 
unsubstituted alkyI, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryi, where 
Ra, Rb, Rc, Rd, and Re are defined above; 

R2 and R3 are each independently hydrogen or an alkyI, 
alkenyl, alkoxy, aryl, heteroaryi, cycloalkyi, or heterocycloalkyi group, 
or R2and R3 together with the N atom to which they are attached 
fomn a 4- to 10-membered heterocycloalkyi or heteroaryi group 
containing at least one N, S or O heteroatom, where the alkyI, 
alkenyl, alkoxy, aryl, heteroaryi, cycloalkyi, or heterocycloalkyi group 
is unsubstituted or substituted with one or more substituents 
independently selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, 
aryl, cycloalkyi, heterocycloalkyi, heteroaryi, -NO2, -N-OH, N-ORc, - 
CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, -OH, -O- 
Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O- 
CO-Rc. -O-ORc, =0, =S. SOz-Rc. -SO-Rc, -NRdRe, -CO-NRdRe, -O- 
CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re. NRc-CO-ORe, -CO-NRc- 
CO-Rd, -O-SOz-Rc, -O-SO-Rc. -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, - 
SOz-CO-ORc, -O-SO3, -NRc-SRd. -NRc-SO-Rd, NRc-S02-Rd, -CO- 
SRc. -CO-SO-Rc, CO-SOz-Rc. -CS-Rc, -CSO-Rc. -CSOz-Rc, -NRc- 
CS-Rd, -O-CS-Rc, -O-CSO-Rc, O-CSO2-RC, -SOg-NRdRe, -SO-NRdRe, 
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-S-NRdRe. -NRd-CSOs-Rd. -NRc-CSO-Rd. NRc-CS-Rd, -SH. -S-Rb, 
and -PO2-ORC, where Rg is selected from the group consisting of 
aikyi, heteroalkyi, alkenyl, and alkynyt, Rb is selected fronn the group 
consisting of alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 
-CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe. -OH, 
Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© 
are each independently selected fronn the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyI, and heteroalkyi, and where any of the alkyi, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc. -NRc-CO- 
Rd, -O-CO-O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb. and 
unsubstituted alkyI, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and R© are defined above; 

R4 is hydrogen or an alkyI, alkenyl, cycloalkyi, 
heterocycloalkyi, aryl or heteroaryl group unsubstituted or substituted 
with one or more substituents independently selected from the group 
consisting ofalkyi, heteroalkyi, haloalkyi, haloaryl. halocycloalkyi, 
haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryl, - 
NO2, -N-OH, N-ORc. -CN, -(CH2)z-CN where z Is an integer from 0 to 
4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O- 
CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SO2-RC, -SO-Rc, -NRdRe. 
-CO-NRdRe, -O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO- 
ORe, -CO-NRc-CO-Rd. -O-SO2-RC. -O-SO-Rc, -O-S-Rc, -S-CO-Rc, - 
SO-CO-ORc, -SO2-CO-ORC, -O-SO3. -NRc-SRd, -NRc-SO-Rd. NRc- 
S02-Rd, -CO-SRc. -CO-SO-Rc, CO-SO2-RC, -CS-Rc, -CSO-Rc. - 
CSO2-RC. -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc, O-CSOz-Rc. -SO2- 
NRdRe, -SO-NRdRe, -S-NRdRe. -NRd-CS02-Rd, -NRc-CSO-Rd, 
NRc-CS-Rd. -SH, -S-Rb, and -PO2-ORC, where Rg is selected from 
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the group consisting of alkyi, heteroalkyi, alkenyl, aryl, heteroaryl, 
and alkynyl, Rb is selected from the group consisting of alkyi, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc. -O-CO-O- 
Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl. 
heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© are each 
independently selected from the group consisting of hydrogen, alkyi, 
heteroalkyi, haloalkyi. alkenyl. alkynyl. -CORf. -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH. Ar, heteroaryl. cycloalkyi, and heterocycloalkyi, 
where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi 
group, and Rf is selected from the group consisting of hydrogen, 
alkyi, and heteroalkyi, and where any of the alkyi. heteroalkyi. 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one 
or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi. haloaryl, -OH. =0. -N-OH, N-ORc. -NRdRe. -CO- 
NRdRe. -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc. -NRc-CO- 
Rd, -O-CO-O-Rc. O-CO-NRdRe. -SH. -O-Rb, -O-Ra-O-, -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl. unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi. and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd. and Re are defined above; 

R5 is hydrogen or an alkyi. alkenyl, alkynyl, cycloalkyi, 
heterocycloalkyi, aryl or heteroaryl group unsubstituted or substituted 
with one or more substituents independently selected from the group 
consisting of alkyi, heteroalkyi, haloalkyi, haloaryl. halocycloalkyl, 
haloheterocycloalkyl. aryl, cycloalkyi, heterocycloalkyi, heteroaryl. - 
NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 
4, halogen. -OH, -O-Ra-O-. -ORb, -CO-Rc, O-CO-Rc, -CO-ORc. -O- 
CO-ORc. -O-CO-O-CO-Rc, -O-ORc, =0, =S, SO2-RC. -SO-Rc, -NRdRe, 
-CO-NRdRe, -O-CO-NRdRe. -NRc-CO-NRcRe, -NRc-CO-Re, NRc-CO- 
ORe, -CO-NRc-CO-Rd. -O-SOz-Rc, -O-SO-Rc. -O-S-Rc, -S-CO-Rc, - 
SO-CO-ORc, -SOs-CO-ORc. -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc- 
S02-Rd, -CO-SRc, -CO-SO-Rc. CO-SOz-Rc. -CS-Rc. -CSO-Rc, - 
CSOs-Rc, -NRc-CS-Rd, -O-CS-Rc. -O-CSO-Rc, O-CSO2-RC, -SO2- 
NRdRe. -SO-NRdRe. -S-NRdRe. -NRd-CSOg-Rd. -NRc-CSO-Rd. 
NRc-CS-Rd, -SH, -S-Rb, and -POz-ORc, where Ra is selected from 
the group consisting of alkyi, heteroalkyi. alkenyl, aryl. heteroaryl, 
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and alkynyl, Rb is selected from the group consisting of alkyi, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O- 
Rc, -O-CO-Rc. -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, 
heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each 
independently selected from the group consisting of hydrogen, alkyI, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, 
where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi 
group, and Rf is selected from the group consisting of hydrogen, 
alkyI, and heteroalkyi, and where any of the alkyI, heteroalkyi, 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one 
or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe. -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O-Ra-O-. -S-Rb, and 
unsubstituted alkyl. unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; and 

R7 is hydrogen or a C1-C3 alkyl, hydroxy or C1-C3 alkoxy 

group; 

or a pharmaceutically acceptable salt thereo f , a pharmaceut i ca ll y acc e ptabl e 
prodrug, or a pharmaceut i ca l ly act i v e m e tabo li t e of sa i d compound, or a pharmac e ut i cal l y 
acc e ptab le sa l t of sa i d m e tabo li t e. 

2. (original) A compound or pharmaceutically acceptable salt according to claim 1 , 



wherein: 

R is 




R 



3 \. 




, ^5 , or 




wherein: 



Ri is an aryl or heteroaryl group unsubstituted or substituted with one or 
more substituents independently selected from the group consisting of alkyl, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, 
cycloalkyi, heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -ON, -(CH2)z-CN 
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where z is an integer fronn 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, 
O-CO-Rc. -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SOj-Rc, - 
SO-Rc, -NRdRe. -CO-NRdRe. -O-CO-NRdRe. -NRc-CO-NRdRe, -NRc-CO-Re. NRc- 
CO-ORe, -CO-NRc-CO-Rd, -O-SOa-Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc. -SO-CO- 
ORc. -S02-C0-0Rc, -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc-SOz-Rd. -CO-SRc, -CO- 
SO-Rc. CO-SOs-Rc, -CS-Rc. -CSO-Rc. -CSOs-Rc, -NRc-CS-Rd, -O-CS-Rc. -O- 
CSO-Rc. O-CSOz-Rc. -SOs-NRdRe. -SO-NRdRe, -S-NRdRe, -NRd-CSOs-Rd, -NRc- 
CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -PO2-ORC, where Rg is selected from the 
group consisting of alkyi, heteroalkyi, alkenyl, aryl, heteroaryl, and alkynyl, Rb is 
selected from the group consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, 
alkynyl. -CO-Rc. -CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, - 
OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each 
independently selected from the group consisting of hydrogen, alkyI, heteroalkyi, 
haloalkyi. alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, 
heteroaryl, cycloalkyi, and heterocycloalkyi, where Rd and Re can cyclize to form 
a heteroaryl or heterocycloalkyi group, and Rf is selected from the group 
consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one or more 
substituents independently selected from the group consisting of NO2, -CN, 
-(CH2)z-CN where z is an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, 
=0, -N-OH, N-ORc, -NRdRe, -CO-NRdRe. -CO-ORc. -CO-Rc. -NRc-CO-NRdRe. -C- 
CO-ORc. -NRc-CO-Rd. -O-CO-O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-. -S-Rb. 
and unsubstituted alkyI, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where Ra, Rb, Rc, 
Rd, and Re are defined above; 

R2 and R3 are each independently hydrogen or an alkyI, alkenyl, 
alkoxy, aryl, heteroaryl, cycloalkyi, or heterocycloalkyi group, or R2and R3 
together with the N atom to which they are attached form a 4- to 10- 
membered heterocycloalkyi or heteroaryl group containing at least one N, S 
or O heteroatom, where the alkyI, alkenyl. alkoxy, aryl, heteroaryl, cycloalkyi, 
or heterocycloalkyi group is unsubstituted or substituted with one or more 
substituents independently selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, 
cycloalkyi. heterocycloalkyi, heteroaryl, -NO2. -N-OH, N-ORc. -CN, -(CH2)2- 
CN where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, -CO-Rc. 
O-CO-Rc. -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc. -O-ORc. =0, =S, SO2-RC, 
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-SO-Rc. -NRdRe, -CO-NRdRe. -O-CO-NRdRe, -NRc-CO-NRdRe. -NRc-CO-Re, 
NRc-CO-ORe. -CO-NRc-CO-Rd, -O-SOs-Rc. -O-SO-Rc, -O-S-Rc, -S-CO-Rc. - 
SO-CO-ORc, -SOz-CO-ORc, -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc-SOz-Rd. - 
CO-SRc. -CO-SO-Rc. CO-SOz-Rc. -CS-Rc. -CSO-Rc, -CSOz-Rc, -NRc-CS-Rd. 
-0-CS-Rc, -O-CSO-Rc. O-CSOs-Rc. -SOa-NRcRe, -SO-NRdRe, -S-NRdRe, - 
NRd-CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb. and -POz-ORc, where 
Ra is selected from the group consisting of alkyi, heteroalkyi, alkenyl, and 
alkynyl, Rb is selected from the group consisting of alkyi, heteroalkyi, 
haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc- 
CO-Rd. -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyl, and cycloalkyi, and 
Rc, Rd and Re are each independently selected from the group consisting of 
hydrogen, alkyi. heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O- 
CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyl, 
where Rd and R© can cyclize to form a heteroaryl or heterocycloalkyl group, 
and Rf is selected from the group consisting of hydrogen, alkyi, and 
heteroalkyi, and where any of the alkyi, heteroalkyi, alkylene, aryl, cycloalkyi, 
heterocycloalkyl, or heteroaryl moieties present in the above substituents 
may be further substituted with one or more substituents independently 
selected from the group consisting of NO2, -CN, -(CH2)2-CN where z is an 
integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, -O, -N-OH, N-ORc, 
-NRdRe. -CO-NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc- 
CO-Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb. -O-Rg-O-, -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted 
heterocycloalkyl, and unsubstituted heteroaryl, where Rg, Rb, Rc, Rd. and Re 
are defined above; 

R4 is hydrogen or an alkyi, alkenyl, cycloalkyi, heterocycloalkyl, aryl 
or heteroaryl group unsubstituted or substituted with one or more 
substituents independently selected from the group consisting of alkyi, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, 
cycloalkyi, heterocycloalkyl, heteroaryl, -NO2. -N-OH, N-ORc, -CN, -(CH2)2- 
CN where 2 is an integer from 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, 
O-CO-Rc. -CO-ORc, -0-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =8, SOz-Rc, 
-SO-Rc, -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc-CO-NRdRe, -NRc-CO-Re, 
NRc-CO-ORe. -CO-NRc-CO-Rd. -O-SOz-Rc. -O-SO-Rc, -O-S-Rc, -S-CO-Rc. - 
SO-CO-ORc. -SO2-CO-ORC. -O-SO3. -NRc-SRd, -NRc-SO-Rd. NRc-S02-Rd. - 
CO-SRc. -CO-SO-Rc. CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSOs-Rc, -NRc-CS-Rd, 
-O-CS-Rc, -O-CSO-Rc, O-CSOs-Rc, -S02-NRdRe. -SO-NRdRe, -S-NRdRe. - 
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NRd-CS02-Rd. -NRc-CSO-Rd. NRc-CS-R^, -SH. -S-Rb, and -POs-ORc, where 
Ra is selected from the group consisting of alkyi, heteroalkyi, alkenyl, aryl, 
heteroaryl, and alkynyl, Rb is selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc. -O- 
CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and 
cycloalkyi, and Rc, Rd and R© are each independently selected from the 
group consisting of hydrogen, alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, 
-CORf, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting of 
hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, heteroalkyi, 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present in 
the above substituents may be further substituted with one or more 
substituents independently selected from the group consisting of NO2, -CN, 
-(CH2)z-CN where z is an integer from 0 to 4, halogen, haloalkyi, haloaryl, - 
OH, =0, -N-OH, N-ORc, -NRdRe, -CO-NRdRe, -CO-ORc, -CO-Rc, -NRc-CO- 
NRdRe, -C-CO-ORc, -NRc-CO-Rd. -0-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O- 
Ra-O-, -S-Rb, and unsubstituted alkyI, unsubstituted aryl, unsubstituted 
cycloalkyi, unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, 
where Ra, Rb, Rc, Rd, and Re are defined above; 

R5 Is hydrogen or an alkyI, alkenyl, alkynyl, cycloalkyi, 
heterocycloalkyi, aryl or heteroaryl group unsubstituted or substituted with 
one or more substituents independently selected from the group consisting of 
alkyI, heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, 
aryl. cycloalkyi, heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN, - 
(CH2)z-CN where z is an integer from 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, - 
CO-Rc, O-CO-Rc. -CO-ORc, -O-CO-ORc. -O-CO-O-CO-Rc, -O-ORc. =0, =S, 
SO2-RC, -SO-Rc, -NRdRe. -CO-NRdRe. -O-CO-NRdRe. -NRc-CO-NRdRe. -NRc- 
CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2-RC, -O-SO-Rc. -O-S-Rc. -S- 
CO-Rc, -SO-CO-ORc, -SO2-CO-ORC. -O-SO3, -NRc-SRd. -NRc-SO-Rd, NRc- 
S02-Rd. -CO-SRc. -CO-SO-Rc. CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSO2-RC, - 
NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc. O-CSO2-RC, -S02-NRdRe, -SO-NRdRe. - 
S-NRdRe. -NRd-CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -PO2- 
ORc, where Ra is selected from the group consisting of alkyI, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 
consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc. -CO-ORc, - 
O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd. -CO-NRdRe, -OH, Ar, heteroaryl, 
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heterocycloalkyl, and cycloalkyi, and Rc, Rd and Re are each independently 
selected from the group consisting of hydrogen, alkyi, heteroalkyi, haloalkyi, 
alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH. Ar, heteroaryl, 
cycloalkyi, and heterocycloalkyl, where Rd and R© can cyclize to form a 
heteroaryl or heterocycloalkyl group, and Rf is selected from the group 
consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyi, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyl, or heteroaryl moieties 
present in the above substituents may be further substituted with one or 
more substituents independently selected from the group consisting of NO2, - 
CN, -(CH2)z-CN where 2 is an integer from 0 to 4, halogen, haloalkyi, 
haloaryl, -OH. =0, -N-OH, N-ORc, -NRdRe, -CO-NRdRe, -CO-ORc, -CO-Rc. - 
NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO-Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH. - 
O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyi. unsubstituted aryl. 
unsubstituted cycloalkyi, unsubstituted heterocycloalkyl. and unsubstituted 
heteroaryl. where Rg, Rb, Rc, Rd, and Re are defined above; and 

R7 is hydrogen or a C1-C3 alkyi. hydroxy or C1-C3 alkoxy group; 
3. (original) A compound or pharmaceuticaiiy acceptable salt according to claim 2, 



and wherein R4 is hydrogen or an alkyi or cycloalkyi group unsubstituted or substituted with 
one or more substituents independently selected from the group consisting of alkyi. 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyl, haloheterocycloalkyi, aryl. cycloalkyi. 
heterocycloalkyl, heteroaryl, -NO2, -N-OH. N-ORc, -CN, -(CH2)z-CN where z is an integer from 
0 to 4, halogen, -OH. -O-Rg-O-. -ORb, -CO-Rc. O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O- 
CO-Rc. -O-ORc, =0, =S, SO2-RC. -SO-Rc. -NRdRe. -CO-NRdRe. -O-CO-NRdRe, -NRc-CO- 
IsjRdRe. -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2-RC, -O-SO-Rc. -O-S-Rc, -S-CO- 
Rc. -SO-CO-ORc, -SO2-CO-ORC. -O-SO3, -NRc-SRd, -NRc-SO-Rd. NRc-SOa-Rd, -CO-SRc, - 
CO-SO-Rc, CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSOj-Rc, -NRc-CS-Rd. -O-CS-Rc, -O-CSO-Rc. 
O-CSO2-RC, -S02-NRdRe. -SO-NRdRe, -S-NRdRe, -NRd-CSOs-Rd, -NRc-CSO-Rd, NRc-CS-Rd. - 
SH, -S-Rb, and -PO2-ORC, where Rg is selected from the group consisting of alkyi, 
heteroalkyi, alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of 
alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc. -NRc- 
CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyl, and cycloalkyi, and Rc, Rd and Re 
are each independently selected from the group consisting of hydrogen, alkyi, heteroalkyi, 



wherein R is 
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haloalkyi, alkenyl, alkynyl, -CORf, -COOR,. -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, 
cycloalkyi, and heterocycloalkyl, where Rd and R© can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting of hydrogen, alkyi, and 
heteroalkyi, and where any of the alkyI, heteroalkyi, alkylene, aryl, cycloalkyi, 
heterocycloalkyl, or heteroaryl moieties present in the above substituents may be further 
substituted with one or more substituents independently selected from the group consisting of 
NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, 
=0, -N-OH, N-ORc. -NRdRe, -CO-NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc. - 
NRc-CO-Rd, -O-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycloalkyl, and unsubstituted 
heteroaryl, where Ra, Rb, Rc, Rd, and Re are defined above. 

4. (original) A compound or pharmaceutically acceptable salt according to claim 2, 
wherein R is 



and wherein wherein R5 is an alkyI or heterocycloalkyl group unsubstituted or substituted with 
one or more substituents independently selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyl, heteroaryl, -NO2. -N-OH, N-ORc, -CN, -(CH2)2-CN where z is an integer from 
0 to 4, halogen. -OH, -O-Ra-O-. -ORb, -CO-Rc. O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O- 
CO-Rc, -O-ORc. =0, =S. SO2-RC. -SO-Rc. -NRdRe. -CO-NRdRe. -O-CO-NRdRe. -NRc-CO- 
NRdRe, -NRc-CO-Re, NRc-CO-ORe. -CO-NRc-CO-Rd, -O-SO2-RC, -O-SO-Rc. -O-S-Rc, -S-CO- 
Rc, -SO-CO-ORc, -SO2-CO-ORC, -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc-SOg-Rd, -CO-SRc, - 
CO-SO-Rc, CO-SO2-RC. -CS-Rc, -CSO-Rc, -CSOz-Rc, -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc, 
O-CSOs-Rc, -S02-NRdRe, -SO-NRdRe, -S-NRdRe. -NRd-CSOz-Rd. -NRc-CSO-Rd. NRc-CS-Ra. - 
SH, -S-Rb, and -PO2-ORC, where Rg is selected from the group consisting of alkyI, 
heteroalkyi, alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of 
alkyI, heteroalkyi, haloalkyi. alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc. -O-CO-Rc. -NRc- 
CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyl, and cycloalkyi, and Rc, Rd and R© 
are each independently selected from the group consisting of hydrogen, alkyI, heteroalkyi, 
haloalkyi, alkenyl, alkynyl, -CORf, -COORf. -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, 
cycloalkyi, and heterocycloalkyl, where Rd and R© can cyclize to form a heteroaryl or 
heterocycloalkyl group, and Rf is selected from the group consisting of hydrogen. alkyI, and 
heteroalkyi, and where any of the alkyI, heteroalkyi, alkylene, aryl, cycloalkyi, 
heterocycloalkyl, or heteroaryl moieties present in the above substituents may be further 
substituted with one or more substituents independently selected from the group consisting of 
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NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, 
=0. -N-OH, N-ORc. -NRdRe, -CO-NRdRe. -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, - 
NRc-CO-Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Rg-O-, -S-Rb, and unsubstituted alkyi, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycloalkyi, and unsubstituted 
heteroaryl, where Ra, Rb, Rc, Rd, and Re are defined above. 

5. (original) A compound or pharmaceutically acceptable salt according to 
claim 2, wherein R7 is hydrogen. 

6. (original) A compound or pharmaceutically acceptable salt according to claim 2, 
wherein R is 



R4 is hydrogen or an alkyI or cycloalkyi group unsubstituted or substituted 
with one or more substituents independently selected from the group consisting of 
alkyI, heteroalkyl, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, 
cycloalkyi, heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where 
z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, -CO-Rc, O-CO-Rc, -CO- 
ORc, -O-CO-ORc. -O-CO-O-CO-Rc, -O-ORc. =0, =S, SOs-Rc, -SO-Rc, -NRdRe, -CO- 
NRdRe. -O-CO-NRdRe. -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe. -CO-NRc-CO- 
Rd. -O-SO2-RC, -O-SO-Rc. -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SO2-CO-ORC, -O-SO3, - 
NRc-SRd. -NRc-SO-Rd. NRc-S02-Rd, -CO-SRc, -CO-SO-Rc, CO-SOs-Rc, -CS-Rc, - 
CSO-Rc, -CSO2-RC, -NRc-CS-Rd. -O-CS-Rc, -O-CSO-Rc, O-CSO2-RC. -S02-NRdRe, - 
SO-NRdRe, -S-NRdRe. -NRd-CSOz-Rd. -NRc-CSO-Rd. NRc-CS-Rd. -SH, -S-Rb. and - 
PO2-ORC, where Ra is selected from the group consisting of alkyI, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of 
alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO- 
Rc, -NRc-CO-Rd, -CO-NRdRe. -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, 
and Rc, Rd and Re are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, where Rd and Re can 
cyclize to form a heteroaryl or heterocycloalkyi group, and Rf is selected from the 
group consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present 
in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is 




and wherein 
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an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH. =0, -N-OH, N-ORc, -NRdRe, 
-CO-NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc. -NRc-CO-Rd, -O-CO- 
O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb. and unsubstituted alkyi, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycioalkyl, and 
unsubstituted heteroaryl, where Ra, Rb. Rc. Rd, and Re are defined above; 

R5 is an alkyI or heterocycioalkyl group unsubstituted or substituted with one 
or nnore substituents independently selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycioalkyl, heteroaryl, -NO2, -N-OH, N-ORc. -CN. -(CH2)z-CN where z is an 
integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, -CO-Rc, O-CO-Rc. -CO-ORc, -O- 
CO-ORc. -O-CO-O-CO-Rc, -O-ORc. =0, =S, SOz-Rc, -SO-Rc. -NRdRe. -CO-NRdRe. - 
O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O- 
SO2-RC, -O-SO-Rc, -O-S-Rc. -S-CO-Rc, -SO-CO-ORc. -SOs-CO-ORc. -O-SO3, -NRc- 
SRd, -NRc-SO-Rd, NRc-SOs-Rd, -CO-SRc, -CO-SO-Rc, CO-SO2-RC. -CS-Rc, -CSO-Rc, 
-CSO2-RC, -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc, O-CSOz-Rc, -SOj-NRdRe, -SO- 
NRdRe. -S-NRdRe, -NRd-CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb. and -PO2- 
ORc, where Rg is selected from the group consisting of alkyI, heteroalkyi, alkenyl, 
aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc, - 
NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycioalkyl, and cycloalkyi, and 
Rc, Rd and Re are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl. -CORf, -COORf, -O-CO-O-Rf. 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycioalkyl, where Rd and Re can 
cyclize to form a heteroaryl or heterocycioalkyl group, and Rf is selected from the 
group consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycioalkyl, or heteroaryl moieties present 
in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)2-CN where z is 
an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, 
-CO-NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO-Rd, -O-CO- 
O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycioalkyl, and 
unsubstituted heteroaryl, where Ra, Rb, Rc, Rd, and Re are defined above; and 

R7 is hydrogen. 

7. (currently amended) A compound represented by the formula I: 
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(I) 



wherein: 

X is O or S; 
Y is N or CH; 
Re is H or OH; and 
R is 




wherein: 

Ri is hydrogen or an alkyi, alkenyl, alkynyl, alkoxy, allyloxy, 

aryl, heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 

substituted with one or more substituents independently selected 

from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 

halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 

heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)2-CN 

where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 

CO-Rc, O-CO-Rc, -CO-ORc. -O-CO-ORc. -O-CO-O-CO-Rc. -O-ORc, 

=0, =S, SOs-Rc. -SO-Rc. -NRdRe. -CO-NRdRe, -O-CO-NRdRe, -NRc- 

CO-NRdRe. -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 

Rc. -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SO2-CO-ORC, -O- 

SO3, -NRc-SRd. -NRc-SO-Rd. NRc-S02-Rd. -CO-SRc. -CO-SO-Rc. 

CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSO2-RC, -NRc-CS-Rd, -O-CS-Rc, - 

O-CSO-Rc, O-CSO2-RC. -S02-NRdRe, -SO-NRdRe. -S-NRdRe, -NRd- 

CSOz-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH. -S-Rb, and -POs-ORc, 

where Rg is selected from the group consisting of alkyI, heteroalkyi, 

alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 

consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 

-CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, 

Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© 

are each independently selected from the group consisting of 

hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 

COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
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heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyi, and heteroalkyi, and where any of the alkyi, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyl, haloaryl, -OH. =0, -N-OH, N-ORc. -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd. and Re are defined above; 

R7 is hydrogen, or a C1-C3 alkyi, hydroxy or C1-C3 alkoxy group; 

and 

R2 and R3 are each independently hydrogen or an alkyi, alkenyl, 
alkoxy, aryl, heteroaryl, cycloalkyi, or heterocycloalkyi group, or R2and 
R3 together with the N atom to which they are attached form a 4- to 10- 
membered heterocycloalkyi or heteroaryl group containing at least one 
N, S or O heteroatom, where the alkyi, alkenyl, alkoxy, aryl, heteroaryl, 
cycloalkyi, or heterocycloalkyi group is unsubstituted or substituted with 
one or more substituents independently selected from the group 
consisting of alkyi, heteroalkyi, haloalkyl, haloaryl, halocycloalkyl. 
haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryl, -NO2, - 
N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, -OH, -O-Rg-O-, -ORb, -CO-Rc, O-CO-Rc. -CO-ORc, -O-CO-ORc, 
-O-CO-O-CO-Rc, -O-ORc, =0, =S, SOs-Rc, -SO-Rc, -NRdRe, -CO-NRdRe, 
-O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re. NRc-CO-ORe, -CO-NRc- 
CO-Rd, -O-SOs-Rc, -O-SO-Rc, -O-S-Rc. -S-CO-Rc, -SO-CO-ORc, -SO2- 
CO-ORc, -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc-SOs-Rd, -CO-SRc. -CO- 
SO-Rc. CO-SOz-Rc. -CS-Rc. -CSO-Rc, -CSOz-Rc. -NRc-CS-Rd, -O-CS-Rc, 
-O-CSO-Rc. O-CSO2-RC, -SOz-NRdRe, -SO-NRdRe, -S-NRdRe, -NRd- 
CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd. -SH, -S-Rb, and -POz-ORc, where 
Ra is selected from the group consisting of alkyi, heteroalkyi, alkenyl, 
aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of 
alkyi, heteroalkyi, haloalkyl, alkenyl, alkynyl, -CO-Rc. -CO-ORc, -O-CO-O- 
Rc, -O-CO-Rc. -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, 
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heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each 
independently selected from the group consisting of hydrogen, alkyi, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COOR,, -O-CO-O-Rf, -O- 
CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, where Rd 
and Re can cyclize to form a heteroaryl or heterocycloalkyi group, and Rf 
is selected from the group consisting of hydrogen. alkyI, and heteroalkyi, 
and where any of the alkyI, heteroalkyi, alkylene. aryl, cycloalkyi, 
heterocycloalkyi, or heteroaryl moieties present in the above substituents 
may be further substituted with one or more substituents independently * 
selected from the group consisting of NO2, -CN, -(CH2)2-CN where z is 
an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N- 
ORc, -NRdRe, -CO-NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRaRe. -C-CO- 
ORc, -NRc-CO-Rd. -O-CO-O-Rc. 0-CO-NRdRe, -SH. -O-R^, -O-Ra-O-, -S- 
Rb, and unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycjoalkyi, and unsubstituted heteroaryl, where Rg. 
Rb, Rc, Rd, and Re are defined above; 
or a pharmaceutically acceptable salt thereo f , a pharmac e ut i ca ll v aoc e ptab le prodrug, or 

a pharmao G ut i cally act i v e metabol i t e of said compound, or a priarmac o ut i c all y acc e ptab le s a l t of 

said m e tabo li t e. 

8. (original) A compound or pharmaceutically acceptable salt according to 
claim 7, wherein Ri is an aryl or heteroaryl group unsubstituted or substituted with one or 
more substituents independently selected from the group consisting of alkyI, heteroalkyi, 
haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, 
heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, 
-OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc. 
=0, =S, SOz-Rc, -SO-Rc. -NRdRe. -CO-NRdRe. -O-CO-NRdRe, -NRc-CO-NRdRe. -NRc-CO-Re, 
NRc-CO-ORe, -CO-NRc-CO-Rd. -O-SOs-Rc. -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc. - 
SOs-CO-ORc, -O-SO3, -NRc-SRd. -NRc-SO-Rd. NRc-SOz-Rd, -CO-SRc, -CO-SO-Rc, CO-SO2- 
Rc, -CS-Rc, -CSO-Rc. -CSOz-Rc. -NRc-CS-Rd. -O-CS-Rc, -O-CSO-Rc. O-CSOa-Rc. -SO2- 
NRdRe, -SO-NRdRe. -S-NRdRe, -NRd-CSOz-Rd, -NRc-CSO-Rd, NRc-CS-Rd. -SH, -S-Rb, and - 
PO2-ORC, where Ra is selected from the group consisting of alkyi, heteroalkyi, alkenyl, aryl, 
heteroaryl. and alkynyl, Rb is selected from the group consisting of alkyI, heteroalkyi, 
haloalkyi, aikenyl, alkynyl, -CO-Rc. -CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO- 
NRdRe. -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi. and Rc, Rd and Re are each 
independently selected from the group consisting of hydrogen, alkyI, heteroalkyi, haloalkyi, 
alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi group, 
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and Rf is selected from the group consisting of hydrogen, alkyi, and heteroalkyl. and where 
any of the alkyI, heteroalkyl, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is an 
integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc, -NRc-CO-Rd, -O-CO-O-Rc. O-CO- 
NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, unsubstituted aryl, unsubstituted 
cycloalkyi. unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where Ra, Rb, Rc, Rd, 
and Re are defined above. 

9. (original) A compound or pharmaceutically acceptable salt according to 
claim 7. wherein R7 is hydrogen. 

10. (original) A compound or pharmaceutically acceptable salt according to 
claim 7, wherein R2 and R3 are each independently an alkyI, alkoxy or aryl group, or R2and 
R3 together with the N atom to which they are attached form a 4- to 10-membered 
heterocycloalkyi or heteroaryl group containing at least one N, S or O heteroatom, where the 
alkyI, alkoxy, aryl or heterocycloalkyi group is unsubstituted or substituted with one or more 
substituents independently selected from the group consisting of alkyI, heteroalkyl, haloalkyi, 
haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryl, - 
NO2. -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, -OH, -O-Ra- 
0-, -ORb. -CO-Rc, O-CO-Rc, -CO-ORc. -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SO2- 
Rc. -SO-Rc. -NRdRe, -CO-NRdRe. -O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re. NRc-CO- 
ORe, -CO-NRc-CO-Rd, -O-SOs-Rc. -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SO2-CO- 
ORc, -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc-S02-Rd. -CO-SRc. -CO-SO-Rc, CO-SOs-Rc, -CS- 
Rc. -CSO-Rc, -CSO2-RC, -NRc-CS-Rd. -O-CS-Rc, -O-CSO-Rc, O-CSO2-RC, -SOz-NRdRe. -SO- 
NRdRe, -S-NRdRe, -NRd-CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH. -S-Rb, and -PO2-ORC, 
where Ra is selected from the group consisting of alkyI, heteroalkyl, alkenyl, aryl, heteroaryl, 
and alkynyl, Rb is selected from the group consisting of alkyI, heteroalkyl, haloalkyi, alkenyl, 
alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd. -CO-NRdRe. -OH, Ar, 
heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each independently 
selected from the group consisting of hydrogen, alkyI, heteroalkyl. haloalkyi, alkenyl, alkynyl, 
-COR,, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, 
where Rd and R© can cyclize to form a heteroaryl or heterocycloalkyi group, and Rf is selected 
from the group consisting of hydrogen, alkyI, and heteroalkyl, and where any of the alkyI, 
heteroalkyl, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present in the 
above substituents may be further substituted with one or more substituents independently 
selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH. N-ORc, -NRdRe, -CO-NRdRe. -CO-ORc, -CO- 
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Rc, -NRc-CO-NRdRe, -C-CO-ORc. -NRc-CO-Rd. -O-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O- 
Ra-O-, -S-Rb, and unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloaikyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where Ra, Rb, Rc. Rd, and Re are 
defined above. 

1 1 . (original) A compound or pharmaceutlcally acceptable salt according to 
clainn 7, wherein 

Ri is an aryl or heteroaryl group unsubstituted or substituted with one or 
more substituents independently selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyl, aryl, cycloaikyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an 
integer from 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O- 
CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SOz-Rc, -SO-Rc. -NRcRe, -CO-NRdRe. - 
O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd. -O- 
SO2-RC. -O-SO-Rc, -O-S-Rc. -S-CO-Rc, -SO-CO-ORc, -SO2-CO-ORC. -O-SO3, -NRc- 
SRd, -NRc-SO-Rd. NRc-S02-Rd, -CO-SRc. -CO-SO-Rc, CO-SO2-RC, -CS-Rc, -CSO-Rc, 
-CSOs-Rc. -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc. O-CSOz-Rc, -SOz-NRdRe, -SO- 
NRdRe, -S-NRdRe, -NRd-CS02-Rd, -NRc-CSO-Rd. NRc-CS-Rd, -SH, -S-Rb, and -PO2- 
ORc, where Ra is selected from the group consisting of alkyI, heteroalkyi, alkenyl, 
aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of alkyi, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc. -CO-ORc, -O-CO-O-Rc. -O-CO-Rc. - 
NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and cycloaikyi, and 
Rc, Rd and R© are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloaikyi. and heterocycloalkyi, where Rd and R© can 
cyclize to form a heteroaryl or heterocycloalkyi group, and Rf is selected from the 
group consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloaikyi, heterocycloalkyi, or heteroaryl moieties present 
in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is 
an Integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, 
-CO-NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc, -NRc-CO-Rd. -O-CO- 
O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, 
unsubstituted aryl, unsubstituted cycloaikyi, unsubstituted heterocycloalkyi, and 
unsubstituted heteroaryl, where Ra, Rb, Rc. Rd, and Re are defined above; 

R7 is hydrogen; and 

R2 and R3 are each independently an alkyI, alkoxy or aryl group, or R2and R3 
together with the N atom to which they are attached form a 4- to 10-membered 
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heterocycloalkyi or heteroaryl group containing at least one N, S or O heteroatom, 
where the alkyi, alkoxy, aryl or heterocycloalkyi group is unsubstituted or substituted 
with one or more substituents independently selected from the group consisting of 
alkyI, heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyl, aryl, 
cycloalkyi, heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)2-CN where 
z is an integer from 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO- 
ORc. -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SOz-Rc. -SO-Rc, -NRdRe, -CO- 
NRdRe, -0-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO- 
Rd, -O-SOz-Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SOs-CO-ORc, -O-SO3. - 
NRc-SRd. -NRc-SO-Rd, NRc-SOs-Rd, -CO-SRc. -CO-SO-Rc, CO-SOs-Rc, -CS-Rc. - 
CSO-Rc. -CSOs-Rc. -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc. O-CSOz-Rc, -SOs-NRdRe, - 
SO-NRdRe, -S-NRdRe, -NRd-CSOs-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb. and - 
PO2-ORC, where Rg is selected from the group consisting of alkyI, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of 
alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO- 
Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, 
and Rc, Rd and Re are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, jCORf, -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, where Rd and R© can 
cyclize to form a heteroaryl or heterocycloalkyi group, and Rf is selected from the 
group consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene. aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present 
in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is 
an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, 
-CO-NRdRe. -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO-Rd, -O-CO- 
O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycloalkyi, and 
unsubstituted heteroaryl, where Ra, Rb, Rc, Rd, and Re are defined above. 
12. (original) A compound or pharmaceutically acceptable salt according to claim 10, 
wherein R2 and R3 together with the N atom to which they are attached form 




unsubstituted or substituted with one or more substituents independently selected from the 

group consisting ofalkyi, heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyl, 

aryl, cycloalkyi. heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)2-CN where z is 

-20- Serial No. 09/931,166 

Conf. No. 1466 



Attorney Docket No. PC19077A 



an integer from 0 to 4. halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O-CO- 
ORc, -O-CO-O-CO-Rc, -O-ORc, =0. =S, SOj-Rc, -SO-Rc. -NRcRe. -CO-NRdRe, -O-CO-NRdRe, 
-NRc-CO-NRdRe. -NRc-CO-Re. NRc-CO-ORe. -CO-NRc-CO-Rd. -O-SOa-Rc, -O-SO-Rc. -O-S- 
Rc, -S-CO-Rc, -SO-CO-ORc, -SOs-CO-ORc, -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc-SOs-Rd, - 
CO-SRc, -CO-SO-Rc, CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSOa-Rc, -NRc-CS-Rd, -O-CS-Rc, -O- 
CSO-Rc. O-CSO2-RC. -S02-NRdRe, -SO-NRdRe, -S-NRdRe. -NRd-CSOs-Rd, -NRc-CSO-Rd. 
NRc-CS-Rd, -SH, -S-Rb, and -PO2-ORC, where Rg is selected from the group consisting of 
alkyi, heteroalkyi, alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 
consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O- 
CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyl. and 
Rc, Rd and Re are each independently selected from the group consisting of hydrogen, alkyI, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -COR,, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, 
heteroaryl, cycloalkyl, and heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl 
or heterocycloalkyi group, and Rf is selected from the group consisting of hydrogen, alkyI, and 
heteroalkyi, and where any of the alkyI, heteroalkyi, alkylene, aryl, cycloalkyl, 
heterocycloalkyi, or heteroaryl moieties present in the above substituents may be further 
substituted with one or more substituents independently selected from the group consisting of 
NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, 
=0, -N-OH, N-ORc, -NRdRe, -CO-NRdRe, -CO-ORc. -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc, - 
NRc-CO-Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Rg-O-, -S-Rb, and unsubstituted alkyl. 
unsubstituted aryl, unsubstituted cycloalkyl, unsubstituted heterocycloalkyi, and unsubstituted 
heteroaryl, where Rq, Rb, Rc, Rd, and R© are defined above. 

13. (original) A compound or pharmaceutically acceptable salt according to claim 12, 
wherein the N-heterocycloalkyI group is substituted with one or more substituents independently 
selected from the group consisting of hydroxy, alkyl, -CO-alkyI, aryl, heteroaryl, cycloalkyl or 
heterocycloalkyi, and wherein the alkyl, aryl or heteroaryl group is unsubstituted or substituted 
with one or more substituents independently selected from the group consisting of halogen, 
hydroxy, alkoxy or allyloxy. 

14. (currently amended) A compound represented by the formula I: 




H 



(I) 



wherein: 



X is O or S; 
Y is N or CH; 
Re is H or OH; 
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R is 




wherein: 

Ri is hydrogen or an alkyi, alkenyl, alkynyl. alkoxy, allyloxy, 
aryl, heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 
substituted with one or more substltuents independently selected 
from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc. -CN, -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 
CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, 
=0. =S. SO2-RC. -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc- 
CO-NRdRe. -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 
Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SO2-CO-ORC. -O- 
SO3, -NRc-SRd, -NRc-SO-Rd. NRc-S02-Rd, -CO-SRc, -CO-SO-Rc, 
CO-SO2-RC. -CS-Rc. -CSO-Rc. -CSOs-Rc, -NRo-CS-Rd, -O-CS-Rc, - 
O-CSO-Rc. O-CSO2-RC, -S02-NRdRe, -SO-NRdRe. -S-NRdRe, -NRd- 
CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -POz-ORc, 
where Rg is selected from the group consisting of alky I, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 
consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 
-CO-ORc. -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, 
Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© 
are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and R© can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyl, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
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halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb. -0-Ra-O-, -S-Rb, and 
unsubstituted alkyl. unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd. and Re are defined above; 

R7 is hydrogen or a C1-C3 alkyi, hydroxy or C1-C3 alkoxy 
group; and 

R4 is hydrogen or an alkyl, alkenyl, cycloalkyi, 
heterocycloalkyi, aryl or heteroaryl group unsubstituted or substituted 
with one or more substituents independently selected from the group 
consisting of alkyl. heteroalkyi, haloalkyi, haloaryl, halocycloalkyl. 
haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryl, - 
NO2. -N-OH, N-ORc, -ON, -(CH2)z-CN where z is an integer from 0 to 
4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O- 
CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SOz-Rc. -SO-Rc, -NRdRe, 
-CO-NRdRe, -O-CO-NRdRe. -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO- 
ORe. -CO-NRc-CO-Rd, -O-SOs-Rc, -O-SO-Rc. -O-S-Rc. -S-CO-Rc, - 
SO-CO-ORc. -SOz-CO-ORc. -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc- 
S02-Rd. -CO-SRc, -CO-SO-Rc, CO-SO2-RC. -CS-Rc. -CSO-Rc, - 
CSO2-RC, -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc, O-CSOs-Rc, -SO2- 
NRdRe. -SO-NRdRe, -S-NRdRe, -NRd-CS02-Rd, -NRc-CSO-Rd. 
NRc-CS-Rd, -SH, -S-Rb, and -PO2-ORC, where Rg is selected from 
the group consisting of alkyl, heteroalkyi, alkenyl, aryl, heteroaryl, 
and alkynyl, Rb is selected from the group consisting of alkyl, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O- 
Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, 
heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each 
independently selected from the group consisting of hydrogen, alkyl, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, 
where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi 
group, and Rf Is selected from the group consisting of hydrogen, 
alkyl, and heteroalkyi, and where any of the alkyl, heteroalkyi, 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one 
or more substituents independently selected from the group 
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consisting of NO2, -CN, -(CH2)2-CN wliere 2 is an integer from 0 to 4, 
halogen, haloalkyl, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe. -CO- 
NRdRe. -CO-ORc. -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc. -NRc-CO- 
Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Rg-O- -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted lieterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; 
or a pharmaceutically acceptable salt thereo f , a pharmac e ut i cal l y acceptab l e prodrug, or a 
pharmac e ut i c ali y activ e m e tabo li t e of said compound, or a pharm a c e ut i cal l y accept a b l e sa l t 
of sa i d motabo li to . 

15. (original) A compound or pharmaceutically acceptable salt according to 
claim 14, wherein Ri is an aryl group unsubstituted or substituted with one or more 
substituents independently selected from the group consisting of alkyI, heteroalkyi, haloalkyl, 
haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryl, - 
NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen. -OH, -O-Ra- 
0-, -ORb. -CO-Rc. O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc. =0, =S. SO2- 
Rc. -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO- 
ORe, -CO-NRc-CO-Rd, -O-SO2-RC. -O-SO-Rc. -O-S-Rc, -S-CO-Rc -SO-CO-ORc, -SO2-CO- 
ORc. -O-SO3, -NRc-SRd. -NRc-SO-Rd. NRc-SOj-Rd, -CO-SRc. -CO-SO-Rc. CO-SOg-Rc, -CS- 
Rc, -CSO-Rc, -CSOz-Rc, -NRc-CS-Rd. -O-CS-Rc, -O-CSO-Rc, O-CSO2-RC. -SOz-NRdRe, -SO- 
NRdRe. -S-NRdRe, -NRd-CSOz-Rd. -NRc-CSO-Rd. NRc-CS-Rd, -SH, -S-Rb, and -POz-ORc. 
where Rg is selected from the group consisting of alkyI, heteroalkyi, alkenyl, aryl, heteroaryl, 
and alkynyl, Rb is selected from the group consisting of alkyI, heteroalkyi, haloalkyl, alkenyl, 
alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH. Ar, 
heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each independently 
selected from the group consisting of hydrogen, alkyI, heteroalkyi, haloalkyl, alkenyl, alkynyl, 
-CORf, -COORf, -O-CO-O-Rf, -O-CO-Rf, -OH. Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, 
where Rd and R© can cyclize to form a heteroaryl or heterocycloalkyi group, and Rf is selected 
from the group consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present in the 
above substituents may be further substituted with one or more substituents independently 
selected from the group consisting of NO2, -CN, -(CH2)2-CN where z is an integer from 0 to 4. 
halogen, haloalkyl, haloaryl, -OH, =0, -N-OH, N-ORc. -NRdRe. -CO-NRdRe, -CO-ORc. -CO- 
Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO-Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O- 
Rg-O-, -S-Rb, and unsubstituted alkyI, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where Rg, Rb, Rc, Rd, and Re are 
defined above; 
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16. (original) A compound or pharmaceuticaiiy acceptable salt according to claim 14, 
wherein Ryis hydrogen. 

17. (original) A compound or pharmaceuticaiiy acceptable salt according to 
claim 14, wherein R4 is hydrogen or a cycloalkyi group unsubstttuted or substituted with one 
or more substituents independently selected from the group consisting of alkyi, heteroalkyi, 
haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, 
heteroaryl, -NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, 
-OH, -O-Ra-O- -ORb, -CO-Rc, O-CO-Rc, -CO-ORc. -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc. 
=0. =S, SOs-Rc, -SO-Rc, -NRdRe, -CO-NRdRe, -O-CO-NRdRe, -NRc-CO-NRdRe. -NRc-CO-Re, 
NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SOs-Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, - 
SOs-CO-ORc, -O-SO3, -NRc-SRd. -NRc-SO-Rd. NRc-SOs-Rd, -CO-SRc, -CO-SO-Rc. CO-SO2- 
Rc, -CS-Rc. -CSO-Rc. -CSO2-RC, -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc, O-CSOs-Rc, -SO2- 
NRdRe, -SO-NRdRe, -S-NRdRe, -NRd-CSOs-Rd. -NRc-CSO-Rd. NRc-CS-Rd. -SH, -S-Rb, and - 
PO2-ORC, where Ra is selected from the group consisting of alkyI, heteroalkyi, alkenyl, aryl, 
heteroaryl, and alkynyl, Rb is selected from the group consisting of alkyI, heteroalkyi, 
haloalkyi, alkenyl. alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc. -NRc-CO-Rd. -CO- 
NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© are each 
independently selected from the group consisting of hydrogen, alkyI, heteroalkyi, haloalkyi, 
alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-R,, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi group, 
and Rf is selected from the group consisting of hydrogen, alkyI, and heteroalkyi, and where 
any of the alkyI, heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is an 
integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdR©. -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO-Rd, -O-CO-O-Rc, O-CO- 
NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, unsubstituted aryl, unsubstituted 
cycloalkyi, unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where Rg, Rb, Rc, Rd, 
and Re are defined above. 

18. (original) A compound or pharmaceuticaiiy acceptable salt according to 
claim 14, wherein 

Ri is an aryl group unsubstituted or substituted with one or more substituents 
independently selected from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi. heterocycloalkyi, heteroaryl, -NO2, - 
N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, -OH, -O-Ra- 
0-, -ORb, -CO-Rc, O-CO-Rc. -CO-ORc, -O-CO-ORc. -O-CO-O-CO-Rc, -O-ORc. =0, =S, 
SOs-Rc. -SO-Rc. -NRdRe. -CO-NRdRe, -O-CO-NRdRe, -NRc-CO-NRdRe. -NRc-CO-Re. 
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NRc-CO-ORe. -CO-NRc-CO-Rd, -O-SOs-Rc, -O-SO-Rc, -O-S-Rc. -S-CO-Rc. -SO-CO-ORc. 
-SOs-CO-ORc, -O-SO3, -NRc-SRd. -NRc-SO-Rd. NRc-SOz-Rd, -CO-SRc, -CO-SO-Rc, 
CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSOs-Rc. -NRc-CS-Rd, -O-CS-Rc. -O-CSO-Rc. 
O-CSOs-Rc. -S02-NRdRe, -SO-NRdRe, -S-NRdRe, -NRd-CSOs-Rd. -NRc-CSO-Rd. 
NRc-CS-Rd, -SH, -S-Rb, and -PO2-ORC, where Ra is selected fronn the group consisting of 
alkyi, heteroalkyi, alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected fronn the group 
consisting of alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O-Rc, 
-O-CO-Rc, -NRc-CO-Rd. -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, 
and Rc, Rd and R© are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl. alkynyl, -CORf, -COORf, -O-CO-O-Rf. -O- 
CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, where Rd and R© can cyclize 
to form a heteroaryl or heterocycloalkyi group, and Rf is selected from the group 
consisting of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, heteroalkyi, 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present in the above 
substituents may be further substituted with one or more substituents independently 
selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 
to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc. -NRdRe, -CO-NRdRe, -CO- 
ORc, -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc, -NRc-CO-Rd. -O-CO-O-Rc. O-CO-NRdRe, - 
SH, -O-Rb, -O-Ra-O-, -S-Rb, and unsubstituted alkyI, unsubstituted aryl, unsubstituted 
cycloalkyi, unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where Ra, Rb, Rc, 
Rd, and Re are defined above; 
Ryis hydrogen; and 

R4 is hydrogen or a cycloalkyi group unsubstituted or substituted with one or 
more substituents independently selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc. -CN, -(CH2)z-CN where z is an 
integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O- 
CO-ORc, -O-CO-O-CO-Rc. -O-ORc, =0, =S, SOs-Rc, -SO-Rc, -NRdRe. -CO-NRdRe, - 
O-CO-NRdRe. -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O- 
SO2-RC, -O-SO-Rc, -O-S-Rc. -S-CO-Rc, -SO-CO'-ORc, -SOz-CO-ORc, -O-SO3, -NRc- 
SRd. -NRc-SO-Rd. NRc-S02-Rd, -CO-SRc, -CO-SO-Rc. CO-SOs-Rc. -CS-Rc, -CSO-Rc, 
-CSO2-RC, -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc. O-CSOs-Rc, -SOa-NRdRe, -SO- 
NRdRe, -S-NRdRe. -NRd-CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb. and -PO2- 
ORc, where Rg is selected from the group consisting of alkyI, heteroalkyi, alkenyl, 
aryl, heteroaryl, and alkynyl, Rb is selected from the group consisting of alkyI, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc. -O-CO-O-Rc, -O-CO-Rc, - 
NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and 
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Rc, Rd and Re are each independently selected from the group consisting of 
hydrogen, alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, 
-0-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, where Rd and Re can 
cyclize to form a heteroaryl or heterocycloalkyi group, and Rf is selected from the 
group consisting of hydrogen, alkyi. and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties present 
in the above substituents may be further substituted with one or more substituents 
independently selected from the group consisting of NO2, -CN, -(CH2)z-CN where z is 
an integer from 0 to 4, halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc. -NRdRe, 
-CO-NRdRe. -CO-ORc. -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc, -NRc-CO-Rd, -O-CO- 
O-Rc, O-CO-NRdRe. -SH, -O-Rb. -O-Rg-O-, -S-Rb, and unsubstituted alkyi, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycloalkyi, and 
unsubstituted heteroaryl, where Ra, Rb, Rc, Rd, and Re are defined above. 
19. (currently amended) A compound represented by the formula I: 



wherein: 
X is O or S; 
Y is OH; 
Re is H or OH; 
R is 



Ri is hydrogen or an alkyi, alkenyl, alkynyl, alkoxy, allyloxy, 
aryl, heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyi, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2. -N-OH, N-ORc, -CN, -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 
CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc. -O-CO-O-CO-Rc. -0-ORc. 



X 





wherein; 
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=0, =S, SOs-Rc, -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe, -NRc- 
CO-NRdRe, -NRc-CO-Re. NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 
Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc. -SO-CO-ORc. -SOz-CO-ORc, -O- 
SO3. -NRc-SRd, -NRc-SO-Rd, NRc-SOz-Rd, -CO-SRc, -CO-SO-Rc, 
CO-SOz-Rc, -CS-Rc, -CSO-Rc, -CSOs-Rc. -NRc-CS-Rd, -O-CS-Rc, - 
O-CSO-Rc, O-CSO2-RC. -SOs-NRdRe. -SO-NRdRe, -S-NRdRe. -NRd- 
CSOs-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH. -S-Rb, and -POz-ORc. 
where Rg is selected from the group consisting of alkyi, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 
consisting of alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 
-CO-ORc, -O-CO-O-Rc, -O-CO-Rc. -NRc-CO-Rd, -CO-NRdRe, -OH. 
Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re 
are each independently selected from the group consisting of 
hydrogen, alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where^ Rd and R© can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyi, and heteroalkyi, and where any of the alkyi, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe. -CO-ORc, -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc. -NRc-CO- 
Rd. -O-CO-O-Rc. O-CO-NRdRe, -SH. -0-Rb, -O-Ra-O-, -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; 

R7 is hydrogen or a C1-C3 alkyi, hydroxy or C1-C3 alkoxy 
group; and 

Ra is hydrogen or an alkyi, alkenyl, alkoxy, allyloxy, aryl, 
heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyi, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc. -CN, -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 
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CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc. -O-ORc, 
=0, =S, SOz-Rc, -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe, -NRc- 
CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 
Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc, -SOz-CO-ORc, -O- 
SO3, -NRc-SRd, -NRc-SO-Rd, NRc-SOs-Rd, -CO-SRc, -CO-SO-Rc. 
CO-SOz-Rc. -CS-Rc, -CSO-Rc, -CSOz-Rc, -NRc-CS-Rd, -O-CS-Rc, - 
O-CSO-Rc, O-CSOs-Rc. -S02-NRdRe, -SO-NRdRe, -S-NRdRe, -NRd- 
CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -POs-ORc, 
where alkyi, heteroalkyi, alkenyl, and alkynyl, Rb is selected from the 
group consisting of alkyl, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO- 
Rc. -CO-ORc, -O-CO-O-Rc, -O-CO-Rc. -NRc-CO-Rd, -CO-NRdRe, - 
OH, Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and 
Re are each independently selected from the group consisting of 
hydrogen, alkyl, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyl, and heteroalkyi, and where any of the alkyl, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)2-CN where z is an integer from 0 to 4, 
halogen, haloalkyi. haloaryl, -OH, =0, -N-OH, N-ORc. -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe. -C-CO-ORc. -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O-Ra-O-, -S-Rb. and 
unsubstituted alkyl, unsubstltuted aryl, unsubstituted cycloalkyi, 
unsubstltuted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; 
or a pharmaceutically acceptable salt thereo f , a pharmao e ut i ca ll v acc e ptab le 

prodrug, or a pharmaoout i ca ll y active metabo li te of said compound, or a pharmac e utical l y 

a cc e pt a b le salt of said m e tabo li t e. 

20. (currently amended) A compound represented by the formula I: 




(I) 
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wherein: 
X is O or S; 
YisN; 
Re is OH; 
R is 



Ri is hydrogen or an alkyi, alkenyl, alkynyl, alkoxy, allyloxy, 
aryl, heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH. N-ORc, -CN, -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 
CO-Rc, O-CO-Rc. -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -0-ORc, 
=0, =S, SOs-Rc, -SO-Rc, -NRdRe. -CO-NRdRe, -O-CO-NRdRe, -NRc- 
CO-NRdRe, -NRc-CO-Re. NRc-CO-ORe, -CO-NRc-CO-Rd. -O-SO2- 
Rc. -O-SO-Rc. -O-S-Rc. -S-CO-Rc, -SO-CO-ORc, -SO2-CO-ORC, -O- 
SO3, -NRc-SRd. -NRc-SO-Rd, NRc-SOz-Rd, -CO-SRc, -CO-SO-Rc. 
CO-SOz-Rc. -CS-Rc. -CSO-Rc. -CSO2-RC, -NRc-CS-Rd, -O-CS-Rc, - 
O-CSO-Rc, O-CSO2-RC, -S02-NRdRe. -SO-NRdRe. -S-NRdRe, -NRd- 
CS02-Rd. -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -POs-ORc. 
where Ra is selected from the group consisting of alkyI, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 
consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 
-CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe. -OH, 
Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© 
are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyi, haloalkyi. alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and R© can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 




wherein: 
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with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH. =0. -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and 
unsubstltuted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyl. and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; 

R7 is hydrogen or a C1-C3 alkyi, hydroxy or C1-C3 alkoxy 
group; and 

Rs is hydrogen or an alkyi, alkenyl, alkoxy, allyloxy. aryl, 
heteroaryl, cycloalkyi or heterocycloalkyl group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyi, heteroalkyl. haloalkyi, haloaryl, 
halocycloalkyl. haloheterocycloalkyi, aryl, cycloalkyi. 
heterocycloalkyl, heteroaryl, -NO2, -N-OH. N-ORc, -CN. -(CH2)z-CN 
where z is an integer from 0 to 4, halogen. -OH. -O-Rg-O-. -ORb, - 
CO-Rc. O-CO-Rc. -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, 
=0, =S, SOs-Rc. -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc- 
CO-NRdRe, -NRc-CO-Re. NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 
Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc. -SO-CO-ORc, -SOs-CO-ORc, -O- 
SO3. -NRc-SRd, -NRc-SO-Rd, NRc-S02-Rd, -CO-SRc, -CO-SO-Rc, 
CO-SOz-Rc, -CS-Rc. -CSO-Rc, -CSO2-RC, -NRc-CS-Rd, -O-CS-Rc. - 
O-CSO-Rc, O-CSO2-RC, -SOs-NRdRe. -SO-NRdRe, -S-NRdRe, -NRd- 
CS02-Rd. -NRc-CSO-Rd, NRc-CS-Rd, -SH. -S-Rb, and -POz-ORc, 
where alkyi, heteroalkyl, alkenyl, and alkynyl, Rb is selected from the 
group consisting of alkyi, heteroalkyl, haloalkyi. alkenyl, alkynyl, -CO- 
Rc, -CO-ORc, -O-CO-O-Rc, -O-CO-Rc. -NRc-CO-Rd. -CO-NRdRe, - 
OH. Ar, heteroaryl. heterocycloalkyl, and cycloalkyi, and Rc, Rd and 
Re are each independently selected from the group consisting of 
hydrogen, alkyi. heteroalkyl. haloalkyi, alkenyl, alkynyl. -CORf. - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyl, where Rd and Re can cyclize to form a heteroaryl or 
heterocycloalkyl group, and Rf is selected from the group consisting 
of hydrogen, alkyi. and heteroalkyl. and where any of the alkyi. 
heteroalkyl, alkylene, aryl, cycloalkyi. heterocycloalkyl. or heteroaryl 
moieties present in the above substituents may be further substituted 
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with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc. -NRdRe. -CO- 
NRdRe. -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe. -SH, -O-Rb, -O-Ra-O-, -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyl, and unsubstituted heteroaryl, where 
Ra. Rb, Rc, Rd, and Re are defined above; 
or a pharmaceutically acceptable salt thereo f , a pharmac e ut i c all v a cc e ptab le 

prodrug, or a pharmaceut i ca ll y a ct i v e m e t a bol i t e of s ai d compound, or a pharm a c e ut i c ail y 

acc e ptab l e salt of sa i d m e tabo li t e. 

21. (currently amended) A compound represented by the formula I: 




(I) 



wherein: 
Xis S; 
YisN; 

Re is H or OH; 
R is 




Re 



wherein: 

Ri is an alkyi, alkenyl, alkynyl, alkoxy, allyloxy, aryl, 
heteroaryl, cycloalkyi or heterocycloalkyl group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyl, heteroaryl, -NO2, -N-OH, N-ORc, -CN. -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, - 
CO-Rc. O-CO-Rc, -CO-ORc. -O-CO-ORc. -O-CO-O-CO-Rc. -O-ORc. 
=0. =S, SOz-Rc. -SO-Rc, -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc- 
CO-NRdRe. -NRc-CO-Re. NRc-CO-ORe, -CO-NRc-CO-Rd. -O-SO2- 
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Rc, -O-SO-Rc, -O-S-Rc, -S-CO-Rc. -SO-CO-ORc, -SOs-CO-ORc, -O- 
SO3, -NRc-SRd. -NRc-SO-Rd, NRc-SOs-Rd. -CO-SRc, -CO-SO-Rc, 
CO-SOz-Rc, -CS-Rc, -CSO-Rc, -CSOa-Rc, -NRc-CS-Rd, -O-CS-Rc, - 
O-CSO-Rc, O-CSOs-Rc. -S02-NRdRe. -SO-NRdRe. -S-NRdRe, -NRd- 
CS02-Rd. -NRc-CSO-Rd. NRc-CS-Rd. -SH. -S-Rb. and -POz-ORc, 
where Ra is selected from the group consisting of alkyi, heteroalkyi, 
alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 
consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 
-CO-ORc. -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd. -CO-NRdRe. -OH, 
Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc. Rd and R© 
are each independently selected from the group consisting of 
hydrogen, alkyi, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloalkyi, where Rd and R© can cyclize to form a heteroaryl or 
heterocycloalkyi group, and Rf Is selected from the group consisting 
of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 
heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -ON, -(CH2)2-CN where z is an integer from 0 to 4, 
halogen, haloalkyi. haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe. -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc, -NRc-CO- 
Rd, -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb. -O-Ra-O-, -S-Rb, and 
unsubstituted alkyI, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; 

R7 is hydrogen or a C1-C3 alkyI, hydroxy or C1-C3 alkoxy 
group; and 

Ra is hydrogen or an alkyI, alkenyl, alkoxy, allyloxy, aryl, 
heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 
substituted with one or more substituents independently selected 
from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 
halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN. -(CH2)z-CN 
where z is an integer from 0 to 4, halogen, -OH, -O-Ra-O-, -ORb, - 
CO-Rc. O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc. 
=0, =S, SO2-RC, -SO-Rc. -NRdRe, -CO-NRdRe, -O-CO-NRdRe. -NRc- 
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CO-NRdRe. -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 
Rc, -O-SO-Rc. -O-S-Rc. -S-CO-Rc, -SO-CO-ORc, -SOz-CO-ORc, -O- 
SO3, -NRc-SRd. -NRc-SO-Rd, NRc-SOs-Rd, -CO-SRc, -CO-SO-Rc. 
CO-SO2-RC, -CS-Rc, -CSO-Rc, -CSO2-RC. -NRc-CS-Rd, -O-CS-Rc, - 
O-CSO-Rc. O-CSO2-RC. -S02-NRdRe, -SO-NRdRe, -S-NRdRe, -NRd- 
CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd. -SH. -S-Rb. and -PO2-ORC, 
where alkyi, heteroalkyi, alkenyl, and alkynyl, Rb is selected from the 
group consisting of alkyi, heteroalkyi, haloaikyi, alkenyl, alkynyl, -CO- 
Rc, -CO-ORc, -O-CO-O-Rc. -O-CO-Rc. -NRc-CO-Rd, -CO-NRdRe, - 
OH, Ar heteroaryl, heterocycloaikyi, and cycloalkyi, and Rc, Rd and 
Re are each independently selected fronn the group consisting of 
hydrogen, alkyi, heteroalkyi, haloaikyi, alkenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf. -OH, Ar, heteroaryl, cycloalkyi, and 
heterocycloaikyi, where Rd and Re can cyclize to form a heteroaryl or 
heterocycloaikyi group, and Rf is selected from the group consisting 
of hydrogen, alkyi. and heteroalkyi, and where any of the alkyi, 
heteroalkyi, aikylene, aryl, cycloalkyi, heterocycloaikyi, or heteroaryl 
moieties present in the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)2-CN where z is an integer from 0 to 4, 
halogen, haloaikyi, haloaryl. -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd, -O-CO-O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb, and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloaikyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd, and Re are defined above; 
or a pharmaceutlcaliy acceptable salt thereo f , a pharmac e ut i cal l v acc e ptabl e 

prodrug, or a pharmaG o utica ll y act i v e metabo li te of sa i d compound, or a pharmaceut i ca il y 

acceptab le s al t of sa i d m e tabo li t e. 

22. (currently amended) A compound represented by the formula I: 




(I) 



wherein: 
Xis O; 
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YisN; 
Re is H; 
R is 



Re 



wherein: 

Ri is an alkyi, alkenyl, alkynyl, alkoxy, allyloxy, aryl, 

heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 

substituted with one or nnore substituents independently selected 

fronn the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 

halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 

heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc, -CN. -(CH2)2-CN 

where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 

CO-Rc. O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, -O-ORc, 

=0. =S, SO2-RC. -SO-Rc, -NRdRe. -CO-NRdRe, -O-CO-NRdRe, -NRc- 

CO-NRdRe, -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 

Rc. -O-SO-Rc, -O-S-Rc. -S-CO-Rc. -SO-CO-ORc. -SOs-CO-ORc, -O- 

SO3, -NRc-SRd. -NRc-SO-Rd, NRc-SOs-Rd. -CO-SRc. -CO-SO-Rc, 

CO-SO2-RC. -CS-Rc, -CSO-Rc, -CSO2-RC. -NRc-CS-Rd. -O-CS-Rc, - 

O-CSO-Rc. O-CSOz-Rc. -S02-NRdRe, -SO-NRdRe. -S-NRdRe. -NRa- 

CS02-Rd. -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -POs-ORc. 

where Rg is selected from the group consisting of alkyI, heteroalkyi, 

alkenyl, aryl, heteroaryl, and alkynyl, Rb is selected from the group 

consisting of alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, 

-CO-ORc, -O-CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe. -OH, 

Ar, heteroaryl, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re 

are each independently selected from the group consisting of 

hydrogen, alkyI, heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, - 

COORf, -O-CO-O-Rf. -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and 

heterocycloalkyi, where Rd and Re can cyclize to form a heteroaryl or 

heterocycloalkyi group, and Rf is selected from the group consisting 

of hydrogen, alkyI, and heteroalkyi, and where any of the alkyI, 

heteroalkyi, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl 

moieties present in the above substituents may be further substituted 

with one or more substituents independently selected from the group 

consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
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halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRaRe. -CO- 
NRdRe. -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Ra-0-, -S-Rb. and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra. Rb, Rc, Rd, and Re are defined above; 

R7 is hydrogen or a C1-C3 alkyI, hydroxy or C1-C3 alkoxy 
group; and 

Rb is an alkenyl, alkoxy, allyloxy, aryl, heteroaryl, cycloalkyi 
or heterocycloalkyi group unsubstituted or substituted with one or 
more substituents independently selected from the group consisting 
of alkyI, heteroalkyl. haloalkyi, haloaryl, halocycloalkyi, 
haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryl, - 
NO2, -N-OH, N-ORc, -ON, -(CH2)z-CN where z is an integer from 0 to 
4, halogen, -OH, -O-Ra-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc. -O- 
CO-ORc, -O-CO-O-CO-Rc, -O-ORc, =0, =S, SOz-Rc, -SO-Rc. -NRdRe. 
-CO-NRdRe, -O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re, NRc-CO- 
ORe, -CO-NRc-CO-Rd, -O-SO2-RC, -O-SO-Rc, -O-S-Rc. -S-CO-Rc, - 
SO-CO-ORc, -SO2-CO-ORC, -O-SO3, -NRc-SRd. -NRc-SO-Rd, NRc- 
S02-Rd, -CO-SRc, -CO-SO-Rc. CO-SOg-Rc, -CS-Rc, -CSO-Rc. - 
CSOs-Rc, -NRc-CS-Rd. -0-CS-Rc, -O-CSO-Rc, O-CSO2-RC, -SO2- 
NRdRe. -SO-NRdRe, -S-NRdRe, -NRd-CSOs-Rd. -NRc-CSO-Rd. 
NRc-CS-Rd, -SH, -S-Rb, and -POs-ORc, where alkyI, heteroalkyl, 
alkenyl, and alkynyl, Rb is selected from the group consisting of 
alkyi, heteroalkyl, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O- 
CO-O-Rc, -O-CO-Rc, -NRc-CO-Rd. -CO-NRdRe, -OH, Ar, heteroaryl, 
heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re are each 
independently selected from the group consisting of hydrogen, alkyI, 
heteroalkyl, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-R,, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, 
where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi 
group, and Rf is selected from the group consisting of hydrogen, 
alkyI, and heteroalkyl, and where any of the alkyI, heteroalkyl, 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one 
or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
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halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe, -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe. -C-CO-ORc. -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb, -O-Ra-O-, -S-Rb. and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb, Rc, Rd. and R© are defined above; 
or a pharmaceutically acceptable salt thereo f , a ph a rnr t ac e utica l ly acc e ptabl e prodrug, or 
a pharnnaoeut i ca ll y activ e nn e tabo li t e of said compound, or a pharmac e ut i ca l ly acc e ptabl e 
sa l t of sa i d m e tabo li t e. 

23. (currently amended) A compound represented by the formula I: 




(I) 



X is O or S; 
YisNorCH; 
Re is H orOH; and 
R is 




wherein: 

Ri is hydrogen or an alkyI, alkenyl, alkynyl, alkoxy, allyloxy, 

aryl, heteroaryl, cycloalkyi or heterocycloalkyi group unsubstituted or 

substituted with one or more substituents independently selected 

from the group consisting of alkyI, heteroalkyi, haloalkyi, haloaryl, 

halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 

heterocycloalkyi, heteroaryl, -NO2. -N-OH, N-ORc, -CN. -(CH2)z-CN 

where z is an integer from 0 to 4, halogen, -OH, -O-Rg-O-, -ORb, - 

CO-Rc, O-CO-Rc. -CO-ORc. -O-CO-ORc. -O-CO-O-CO-Rc, -O-ORc, 

=0, =S, SO2-RC. -SO-Rc, -NRdRe, -CO-NRdRe. -O-CO-NRdRe, -NRc- 

CO-NRdRe. -NRc-CO-Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2- 

Rc, -O-SO-Rc, -O-S-Rc. -S-CO-Rc, -SO-CO-ORc, -SOz-CO-ORc, -O- 

SO3, -NRc-SRd. -NRc-SO-Rd, NRc-S02-Rd. -CO-SRc, -CO-SO-Rc, 

CO-SOz-Rc. -CS-Rc, -CSO-Rc, -CSOz-Rc, -NRc-CS-Rd, -O-CS-Rc, - 
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O-CSO-Rc, O-CSOz-Rc, -SOs-NRcRe, -SO-NRaRe, -S-NRcRe. -NRd- 
CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb. and -POz-ORc, 
where Rg is selected fronn the group consisting of alkyi, heteroalkyl, 
aikenyl. aryl, heteroaryi, and alkynyl, Rb is selected from the group 
consisting of alkyI, heteroalkyl, haloalkyi, aikenyl, alkynyl, -CO-Rc, 
-CO-ORc, -O-CO-O-Rc, -0-CO-Rc, -NRc-CO-Rd, -CO-NRdRe. -OH. 
Ar, heteroaryi, heterocycloalkyi, and cycloalkyi, and Rc, Rd and Re 
are each independently selected from the group consisting of 
hydrogen, alkyI, heteroalkyl, haloalkyi, aikenyl, alkynyl, -CORf, - 
COORf, -O-CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryi, cycloalkyi, and 
heterocycloalkyi, where Rd and R© can cyclize to form a heteroaryi or 
heterocycloalkyi group, and Rf is selected from the group consisting 
of hydrogen, alkyI, and heteroalkyl, and where any of the alkyI, 
heteroalkyl, alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryi 
moieties present In the above substituents may be further substituted 
with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where 2 is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRcRe. -CO- 
NRdRe, -CO-ORc, -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc, -NRc-CO- 
Rd. -O-CO-O-Rc, O-CO-NRdRe, -SH, -O-Rb. -O-Ra-O-, -S-Rb, and 
unsubstituted alkyI, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryi, where 
Ra, Rb, Rc, Rd, and Re are defined above; 

R5 Is hydrogen or an alkyI, aikenyl, alkynyl, cycloalkyi, 
heterocycloalkyi, aryl or heteroaryi group unsubstituted or substituted 
with one or more substituents independently selected from the group 
consisting of alkyI, heteroalkyl, haloalkyi, haloaryl, halocycloalkyi, 
haloheterocycloalkyi, aryl, cycloalkyi, heterocycloalkyi, heteroaryi, - 
NO2, -N-OH, N-ORc, -CN, -(CH2)z-CN where z is an integer from 0 to 
4, halogen, -OH, -O-Rg-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O- 
CO-ORc, -O-CO-O-CO-Rc. -O-ORc, =0, =S, SO2-RC, -SO-Rc, -NRdRe. 
-CO-NRdRe, -O-CO-NRdRe, -NRc-CO-NRdRe, -NRc-CO-Re. NRc-CO- 
ORe, -CO-NRc-CO-Rd. -O-SO2-RC, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, - 
SO-CO-ORc, -SO2-CO-ORC. -O-SO3, -NRc-SRd, -NRc-SO-Rd, NRc- 
S02-Rd, -CO-SRc, -CO-SO-Rc, CO-SO2-RC, -CS-Rc, -CSO-Rc, - 
CSO2-RC. -NRc-CS-Rd, -O-CS-Rc, -O-CSO-Rc, O-CSO2-RC, -SO2- 
NRdRe, -SO-NRdRe. -S-NRdRe. -NRd-CSOg-Rd, -NRc-CSO-Rd, ^ 
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NRc-CS-Rd, -SH, -S-Rb, and -POa-ORc, where Rg is selected from 
the group consisting of alkyi, heteroalkyi, alkenyl, aryl, heteroaryl, 
and alkynyl, Rb is selected from the group consisting of alkyi, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CO-Rc, -CO-ORc, -O-CO-O- 
Rc, -O-CO-Rc, -NRc-CO-Rd, -CO-NRdRe, -OH, Ar, heteroaryl, 
heterocycloalkyi, and cycloalkyi, and Rc, Rd and R© are each 
independently selected from the group consisting of hydrogen, alkyi, 
heteroalkyi, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O-CO-O-Rf, 
-O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyi, 
where Rd and Re can cyclize to form a heteroaryl or heterocycloalkyi 
group, and Rf is selected from the group consisting of hydrogen, 
alkyi, and heteroalkyi, and where any of the alkyi, heteroalkyi, 
alkylene, aryl, cycloalkyi, heterocycloalkyi, or heteroaryl moieties 
present in the above substituents may be further substituted with one 
or more substituents Independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, 
halogen, haloalkyi, haloaryl, -OH, =0, -N-OH, N-ORc, -NRdRe. -CO- 
NRdRe, -CO-ORc, -CO-Rc. -NRc-CO-NRdRe, -C-CO-ORc. -NRc-CO- 
Rd, -O-CO-O-Rc. O-CO-NRdRe. -SH, -O-Rb, -O-Ra-O-, -S-Rb. and 
unsubstituted alkyi, unsubstituted aryl, unsubstituted cycloalkyi, 
unsubstituted heterocycloalkyi, and unsubstituted heteroaryl, where 
Ra, Rb. Rc, Rd, and R© are defined above; and 

R7 is hydrogen or a C1-C3 alkyi, hydroxy or C1-C3 alkoxy 

group; 

or a pharmaceutically acceptable salt thereo f , a pharm a c e ut i cal l v acc e ptab le 
prodrug, or a pharm a c e ut i cai l y act i v e m e tabo li t e of sa i d compound, or a ph a rmaceut i ca il y 
a cceptab le sa l t of sa i d m e tabo li t e. 

24. (original) A compound or pharmaceuticaily acceptable salt according to claim 23, 
wherein R5 is a cycloalkyi, heterocycloalkyi, aryl or heteroaryl group unsubstituted or substituted 
with one or more substituents independently selected from the group consisting of alkyi, 
heteroalkyi, haloalkyi, haloaryl, halocycloalkyi, haloheterocycloalkyi, aryl, cycloalkyi, 
heterocycloalkyi, heteroaryl, -NO2, -N-OH, N-ORc. -CN, -(CH2)z-CN where z is an integer from 0 
to 4, halogen. -OH, -O-Rg-O-, -ORb, -CO-Rc, O-CO-Rc, -CO-ORc, -O-CO-ORc, -O-CO-O-CO-Rc, - 
O-ORc. =0, =S, SOs-Rc, -SO-Rc, -NRdRe. -CO-NRdRe. -O-CO-NRdRe, -NRc-CO-NRdRe. -NRc-CO- 
Re, NRc-CO-ORe, -CO-NRc-CO-Rd, -O-SO2-RC, -O-SO-Rc, -O-S-Rc, -S-CO-Rc, -SO-CO-ORc. - 
SO2-CO-ORC, -O-SO3. -NRc-SRd, -NRc-SO-Rd, NRc-S02-Rd. -CO-SRc. -CO-SO-Rc. CO-SO2-RC, - 
CS-Rc, -CSO-Rc. -CSO2-RC. -NRc-CS-Rd. -O-CS-Rc, -O-CSO-Rc, O-CSOs-Rc, -S02-NRdRe, -SO- 
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NRdRe, -S-NRdRe, -NRd-CS02-Rd, -NRc-CSO-Rd, NRc-CS-Rd, -SH, -S-Rb, and -POa-ORc, where 
Ra is selected from the group consisting of alkyi, heteroaikyl, alkenyl, aryl, heteroaryl, and alkynyl, 
Rb is selected from the group consisting of alkyI, heteroaikyl, haloalkyi, alkenyl, alkynyl. -CO-Rc, 
-CO-ORc, -O-CO-O-Rc. -O-CO-Rc, -NRc-CO-Rd. -CO-NRdRe, -OH. Ar, heteroaryl, 
heterocycloalkyl. and cycloalkyi, and Rc, Rd and R© are each independently selected from the 
group consisting of hydrogen, alkyI, heteroaikyl, haloalkyi, alkenyl, alkynyl, -CORf, -COORf, -O- 
CO-O-Rf, -O-CO-Rf, -OH, Ar, heteroaryl, cycloalkyi, and heterocycloalkyl, where Rd and Re can 
cyclize to form a heteroaryl or heterocycloalkyl group, and Rf is selected from the group 
consisting of hydrogen, alkyI, and heteroaikyl, and where any of the alkyI, heteroaikyl, alkylene, 
aryl, cycloalkyi, heterocycloalkyl, or heteroaryl moieties present in the above substituents may be 
further substituted with one or more substituents independently selected from the group 
consisting of NO2, -CN, -(CH2)z-CN where z is an integer from 0 to 4, halogen, haloalkyi, haloaryl, 
-OH, =0, -N-OH, N-ORc, -NRdRe. -CO-NRdRe, -CO-ORc. -CO-Rc, -NRc-CO-NRdRe, -C-CO-ORc. - 
NRc-CO-Rd, -O-CO-O-Rc. O-CO-NRdRe, -SH, -O-Rb, -O-Rg-O-, -S-Rb, and unsubstituted alkyI, 
unsubstituted aryl, unsubstituted cycloalkyi, unsubstituted heterocycloalkyl, and unsubstituted 
heteroaryl, where Rg, Rb, Rc, Rd, and Rg are defined above. 

25. (original) A compound or pharmaceutically acceptable salt according to 
claim 1 , wherein Y is N; X is O; and Re is H. 

26. (original) A compound or pharmaceutically acceptable salt according to 
claim 1 , wherein Y is N; X is S; and Re is H. 

27. (original) A compound or pharmaceutically acceptable salt according to 
claim 1 , wherein Y is CH; X is O; and Re is H. 

28. (original) A compound or pharmaceutically acceptable salt according to 
claim 1 , wherein Y is CH; X is S; and Re is H. 

29. (original) A compound or pharmaceutically acceptable salt according to 
claim 1 , wherein Y is N; X is O; and Re is OH. 

30. (original) A compound or pharmaceutically acceptable salt according to 
claim 1 , wherein Y is N; X is S; and Re is OH. 

31 . (original) A compound or pharmaceutically acceptable salt according to 
claim 1, wherein Y is CH; X is O; and Re is OH. 

32. (original) A compound or pharmaceutically acceptable salt according to 
claim 1, wherein Y is CH; X is S; and Re is OH. 

33. (original) A compound selected from the group consisting of 
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and pharmaceutically acceptable salts thereof. 
34. (original) A compound selected from the group consisting of 




-43- 



Serial No. 09/931.166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-44- 



Serial No. 09/931,166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-45- 



Serial No. 09/931,166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-46- 



Serial No. 09/931.166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-47- 



Serial No. 09/931.166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-48- 



Serial No. 09/931,166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-49- 



Serial No. 09/931,166 
Conf. No. 1466 



Attorney Docket No. PC19077A 




-50- 



Serial No. 09/931,166 
Conf. No. 1466 



Attorney Docket No. PC19077A 





o 



and 




■NH 



and pharmaceutically acceptable salts thereof. 

37. (currently amended) A composition comprising: 

a therapeutically effective amount of a compound or pharmaceutically 
acceptable sal t, pharmaoeut i ca ll y acoeptablo prodrug or a ph a rmac e ut i ca ll y act i v e 
m e t a bo li t e of sa i d compound according to claim 1; and 
a pharmaceutically acceptable carrier, diluent, or vehicle therefore. 

38. (original) A composition comprising: 

a therapeutically effective amount of a compound or pharmaceutically acceptable salt 
according to claim 33; and 

a pharmaceutically acceptable carrier, diluent, or vehicle therefore. 

39. (original) A composition comprising: 

a therapeutically effective amount of a compound or pharmaceutically acceptable salt 
according to claim 34; and 

a pharmaceutically acceptable carrier, diluent, or vehicle therefore. 

40. (original) A composition comprising: 

a therapeutically effective amount of a compound or pharmaceutically acceptable salt 
according to claim 35; and 

a pharmaceutically acceptable carrier, diluent, or vehicle therefore. 

41. (original) A composition comprising: 

a therapeutically effective amount of a compound or pharmaceutically acceptable salt 
according to claim 36; and 

a pharmaceutically acceptable carrier, diluent, or vehicle therefore. 
42-45. (canceled) 

46. (currently amended) A method of inhibiting or modulating an enzyme activity of * 
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ERAB or HADH2, comprising contacting said enzyme with an effective amount of a compoundT 
or pharmaceuticaiiy acceptable salt , ph a rmac e ut i ca ll y acc e pt a b le prodrug, or ph a rmac e ut i ca l ly 
active m e tabolit e defined in claim 1. 

47. (original) A method of inhibiting or modulating an enzyme activity of ERAB or 
HADH2, comprising contacting said enzyme with an effective amount of a compound or 
pharmaceutically acceptable salt defined in claim 33. 

48. (original) A method of inhibiting or modulating an enzyme activity of ERAB or 
HADH2, comprising contacting said enzyme with an effective amount of a compound or 
pharmaceutically acceptable salt defined in claim 34. 

49. (original) A method of inhibiting or modulating an enzyme activity of ERAB or 
HADH2, comprising contacting said enzyme with an effective amount of a compound or 
pharmaceutically acceptable salt defined in claim 35. 

50. (original) A method of inhibiting or modulating an enzyme activity of ERAB or 
HADH2, comprising contacting said enzyme with an effective amount of a compound or 
pharmaceutically acceptable salt defined in claim 36. 

51 . (original) A compound or pharmaceutically acceptable salt as defined in claim 1 , 
wherein the compound or pharmaceutically acceptable salt has an IC50 against ERAB activity of 
less than or equal to 600 laM. 

52. (original) A compound or pharmaceutically acceptable salt as defined in claim 
51, wherein the compound or pharmaceutically acceptable salt has an IC50 against ERAB activity 
of less than or equal to 50 jiM. 

53. (original) A compound or pharmaceutically acceptable salt as defined in claim 
51, wherein the compound or pharmaceutically acceptable salt has an IC50 against ERAB activity 
of less than or equal to 3.0 ^iM. 

54. (canceled) 
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